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ARTICLES OF INGORPORATION 4 .c’
FOR oo
ST. TROPEZ ON THE BAY MASTER oy

P

ASSOCIATION, INC,

The undersighed Incomorater, for the purpose of farming a corporation not for profit pursuent b the lews of the State of Florida,
hersby adopts the following Aricies of Incomporation:

1
NAME

The name of the corporation shell be ST. TROPEZ ON THE BAY MASTER ASSOCIATION. INC. For convenienoe, the

oorporation shall ba reforred 1o in this Instrument as tha 'Association’, hese Articlas of Incorporation es the 'Arficles”, and ihe By-L 2ws of the
Association g5 the "By-Laws"

2
OFFICE

The principal office and mailng address of the Associalon shall be st 3211 Ponce da Leon Bivd., Suits 301, Coral Gables,
Florida 33134, or at such other place @ may ba eubsequently dasighated by the Board of Directors. All books end records of the
Association shall be kept at its printipal affice or at such other place a3 may ba permitted by the Adi.

3
PURPOSE

The obyects and purposes of the Assaciation are those ohjects and purptizes 86 ere authorzed by the Declaretion of Covenants,
Restrictons and Easements for St Tropez On The Bay, recanded [or to be recorded) in the Public Recerds of Miaml-Dade Gounty Florida,
B9 hersaliar amendad and/or suppiementad from time to time (the *Daclaration” or ‘Magter Covenanta”). All of the dafinifons sat farth In the
Magter Cavenants are heraby incorparated herain by, this refecence. Tha further shiacts and purposes of the Asacciation ane 10 preserve

the values and amenilies i The Properies and to maintain the Comimon Amas thereof far the henefit of the Owners who become
Members of the Associaticn.

4
DEFINITIONS

The ferms used in thess Aricles shall have the same definifions and meanings as those sef forth in the Master Covenanis,
unless herain provides) to the contrary, or unitss the context olherwise requires.

3
POWERS
Thes powers of the Asgociation shall inchide and be govemad by the follkowing:

51 Ganeral. The Aascciatlon shall have all of the scommon-aw end statutory powers of a corporation net for

profit under the Lawe of Florids, axcept as expressly limited or restricted by appilcabla law, the terms of
thasse Articles, tha Master Covenants or the By-Laws.

82 Enurmnesation. In addiion to the powars set forth In Seciion 5.1 above, the Assodation shall hava gl of the powers and

dutisg ressonably necessary fo operale The Properies pursuant to the Mester Covenants and as mone partculary
desribed in the By-Laws, as they may ba amended from tima 1o time, Inciuding, but net Iimited to, the following:

(a) Te make and colleqt Asswssmenis end other charges agalnat members as Owners (whether or not

such sums are dus and payabie to the Assocliation), and 1o use the procesds therecl in the
exercise of jis powers and duties.

m) Te buy, accept, own, nperale, leass, sell, trade and morigaga hoth real and personal property in
acoordance with the provislons of the Master Covanants.

{a) To maintain, repair, replace, reconstruct, add to and operate the Common Areas, and other
property acquired or leassd by the Assoc!alion.

{d) To purchase insurance upon the Commpn Areas and insurence for the protsofion of the
Asgociation, Its officers, direciors anc Ownars. )

(o) Ta make and amand reasonable rules and ragulations for the maintenance, copservation and use
, of The Properties and for the heaith, comfort, safaty and welfara of the Cwnars.

Master Aclices | (((H09000062248 3)))
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n To approve or disapprove the leasing, transfer, ownership and possassion of Parcals as may be
provided by the Mastar Covenants.
{a} To enforae by legal means the provislons of the Masier Covenants, thass Asticles, the By-Lews,
) the rulas and regulations for the uge of the Common Arees and applicabie law.
{n} To contract for the management and malntenance af the Common Areas and to authorize a

5.3

64

B.5

a1

6.2

a3

management agant (which may be an affliate of the Developar) fo aseist the Assaciation in
carrying out its powers and dutles by performing such functions ms the submisslon of proposals,
collection ef Aasessmants, praparation of racords, enforcement of rules and maintenance, repair
and replacemsnt 6f the Common Areas with such funds as shall be mads avallabie by the
Agsoclatian for such purposas. The Association and Hs offfcers shall, however, retain at all imesg
the powers and duties Io make Asseasmants, promulgate rules and executs contracts on behalf of
tha Assoclation,

{i) To employ personnal to perform the services required for the proper operatlon of the Commen
Araas,
'(]) To exacuts all documents ar consents, an bshalf of all Cwners (and thelr mortgagees), requirad by

all govemmental andi/or quasi-governmentsl agencles in connection with land use and
developmant matters {including, without imiation, plats, waivers of plat, unities of {itle, covenants
in lieu therect, etc.), and in that regard, each Owner, by acceptance of the deed to such Owner'a
Paroal, and sach morigagea of & Paroel Owner by acceplance of a lien on sald Parcel, appolnis
and designales tha President of the Aseoclation as such Qwner's agent and ettomey-in-fact ko
axecuts any and all such dacurments or consents.

Asaoclation Property. All funds and the title to all properties acquired by the Association and thelr precoeds
shall be held for the benefit and use of the membare in accordance with the provisions of the Master
Covenants, thase Articlas and the By-Laws,

Distrlbution of Income, Diggplutlon. The Association shail not pay a dividend to its members and ahall meke
no distribution of incoms to it members, directors or officers, and upon dissolution, all amsets of the
Assoniation shall be fransferred only to another nonsprofit corporation or a public agency or as otharwise
autharized by the Florida Not For Profit Corporation Acl {Chapter 817, Florida Statutes).

Limitation. The powers of the Association shall be subject to and shall be exercized In accordance with the provigions
hereof and of the Master Covenanis, e By-Lews and applicable law, provided thaet In the svent of canflict, the
provisions of applicable lew shall cantrol over those of the Master Covenants and By-Laws.

3
MEMBERS

Membership. The members of the Assodation shall consist of the Declarant and all Owners within the
Propertias,

. Tha shars of a memhker in the funds and assets of the Aasoclation cannot be assigned,

Asalgnment
hypothanated or transferred In any menner excapt as an appurienance to tha Phase fer which that shara s
held.

Vating. The Association shall Initially have twa (2) classes af vating membership:

Clagg A Mempbers shall be all those Owners, as defingd In Saction 8.1, with the exception of the "Declarant” (as long
o3 the Class 8 Membership shall exdst, and therealter, tha Declarant shall be a Class A Mamber o the extent & would
othenvise qually). Each Phase shall inifally have tha following number of votes (and sl Members, by virtus of
ocwnership of a Phasa shall, In tha aggregats cast the number of voies, attibutable 1o the Phase by which they darive
meir membarship).

Tower 1 Phase" - 34 Voles
"Towsr 2 Phasa" 34 Voles
"Tower 3 Phase" 32 Voles

Notwithstanding the foregoing, Class A Membere wha ere 8lso members of @ Nelghborhood Association shall onty
vote through & Voting Mermber who shall be iha Prasidant of such Nelghborhood Assaciaion, each such Votng
Member to have and cast the number of votes equal to the aggregats of the votes atributable to the Phase govemed
theraby.

. The Ciaas B Voting Mamber shall be the Declarant, or a reprasentative thereof, who shall have and
east one (1) vote in &N Assodation matters, plus wo (2) voles for each volm which mey be cast, in the aggregate, by
the Class A Mambers andfor Voting Mambars. Such Class B Voting Member may be ramovea and raplaced by the
Declarant in its sols discretion. The Class B membanship shall ceasa and terminate at such time as the Declarent
slacts, but in no event later than the time period sei forth in Secion 6.5 below.

Al votog shall bs exsreisod or cast In the manner provided by the Master Covenants end By-Lews,

Master Arlicles (((FI09000062248 3)))
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6.4

6.5

6.8

Mastings. The By-Laws shall provide for an annual mesting of mambers, and may mako provision for regular
and speciat masiings of members other than the ennual mesting.

Proviso. Unless tha Ciass B Voting Member elects to terminale the Class B Membershlp socner, tha Class 8
Mombership shall cease and tsrminpte three (3} monihs after ninsty (90%) percent of the Parcels thet will ba
operatad ultimately by the Association {including thosa that may be within the Future Devslopment Proparty),
untess Deciatant has put of record a wrltten certification relinquishing the right to submit the Fuiure
Development Property to the Propertins) have boen conveyed to purchasers (other than purchasera who are
pffiliates of the Declarant, builders, contractors, or others who purchase a Phasa for the purposs of
constructing improvements theraan for resala or for any other purposa). Tha Declarant is antitied (but not
obilgnted] to eiect at ieast ons {1} mambar of the Boand of Directoys as long as the Daclarant hetds for sala In
the ordinary coursa of business five percant (6%) of ihe Parcels that will be operatad ultimately by the
Assoclation.

Tha Developer may transfer control of the Assodation o Farcel Owners other then the Developer prior io such dates
in Iis sole discretion by causing enough of its appoinied Directors to resign, wheneupon ft shall be the affrmative
chligation of Parcel Owners athar than the Developer o elect Diractors and asvume control of the Asseciaton.
Provided at least thirty (30) days' notice of Davsiopers dacielon 1o ceusa its appointses (o resign s given to Parcal
Owners, neither the Developer, nor such appolntess, shali be fiable in any manner in connection with such
resignations even if the Parce! Owners olher than the Developer refuss or fell to assuma control.

Euture Developmant Property. Upon the Fulure Davelopment Property being submilted to the Daclaralion
{the "Future Development Properly”), sublect to the provisions of Seolion 8.3 above regarding Volinp
Members, each Phase shall have the following numbar of votas (and st Membars, by virtue of awnerahip of @ Parocal
shall, in the aggrogato cast the number of votes, atiiibutable to the Phase by which they derdva their membership).

"Tewsr {1 Phasa® 28 Voles
"Tower 2 Phese® 25 Voles
*Tower 3 Phease* 25 Voles
New FPhass Created By Tha Addition of the Fulure Devalopment Proparty 23 Voiea
7
INCORPORATOR

Tha name and address of the Intarporator of this Corporation |8

NAME ADDRESS
David Shear 201 aAhambra Cirtle, Sulte 601

Coral Gables, Florda 33134

8
TERM OF EXISTENCE

The Assoclation shall have perpetusl existencs.

8
OFFICERS

The &ffairs of the Assoclation shall be administered by tha officers holding (he offices designated in the By-Laws. The officars
shall be alactad by the Board of Directors of the Aasociation at 'ts first maating following the annual mesting of the membaers of the
Assodation and shall serve al the pleasure of the Boerd of Direciong. The By-Laws may provids for the removal from office of officers, for
fling vacandes and for the duties and quaffications of the officers. The names and addresses of the officers who shall serve untl| their
succeasors are designated by the Board of Directors are es follows:

President and Secretary:
Rex Barker 3211 Ponce de Leon Bivd.
Sulte 301
Coral Gables, Florida 33134
\ica Prasident:
Carlos Liado 3211 Pance da Leon Blvd,

Suita 301
Coral Gablas, Flerida 33134

Mastar Aricles (((HI09000062248 3)))
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0.1

10.2

103

10.5

10.6

1.4

Treasurar;
Douglas Ramberg 3211 Ponce de Leon Bivd.
Suite 301
Coral Gables, Florida 33134
10
DIRECTORS
Numbsr_god Qualifization. The proparty, business and affalrs of the Association shell be menaged hy a

board consisting of the number of dire¢ters determinad In the manner provided by the By-Laws, but which
shall consiat of not Iass than threa (3) diractors. Directors neaed not bs membars of the Association.

. All of the dutles and powers of the Assaciation existing under the Act, the Master
c:ovananln these Arﬂcias and the By-Laws shall be exarcised sxclusively by the Board of Directors, It=
agents, contractors or empioysss, subject only to approval by Parcel Owners through their Voting Members
when such approval is spacHically requirsd.

. Qiractors of the Assooiation shall be eleqted at the annual meeting of tha Members in the
manner daturmlned by end sublect io the gualifications set forth In the By-L.awa. Diractors may be removed
and vacanties on the Board of Directors shall bs filed in the menner provided by the By-Laws.

opgr’ . The Cedlarant shall appoint the members of the first Board of Direclors and
thalr replacements who ahall hold offios for the periods desoribed in the By«Laws,

. The names and addrossas of the membars of the first Board of Birsciors, wha shall hold
ofﬁca until 1helr succasaors are alacisd and have taken office, as providad in the By-Laws, are as follows:

NAME ADDRESS
Rex Barker 3211 Ponca de Leon Biwd.
Suits 301

Coral Gables, Florida 33134

Carlos Llado 3211 Ponce de Leon Bivd.
Stuite 301
Corel Gabies, Florida 33134

Douglas Ramberg 3211 Fonce de Leon Blvd.
Suite 301
Coral Gables, Florkda 33134

Standards, A Director shall discharge his duties as & diksctor, Incuding any cutiss ms a member of & Commitise; In
good faith; with the care an ordinary prudent peraon in a [ike position woukd exerdise under simllar crcumstances; and
n a manner reasonahly beleved lo ba in the best intareatz of the Assodiation. Unlasa a Direcior has knowledgas
conceming a matter in quastion that makes reliance unwarranted, a Director, in discharging his duties, may rely on
information, opinions, reports or statements, including financial sistemants and other data, if prepared or presented by,
one or rmare officers or employees of the Asgociation whom the Direetor reasonably belleves o be reesonable and
competent in the manners pressnted: legal couneel, public actountants of othar parsons as to matiers tha Director
reasonably balieves are within the persons® professionsl or expert compatencs; of a Committea of which the Director is
not & member if the Direator ressonably balieves the Commiltae mertts confidence. A Dirsctor is nol fiable for any
action taken as a diractor, or any failure to take action, if he parformed the duties of his office in compliance with the
foregoing standards.

11
INDEMNIFICATION PROVISIONS

Indemnitees, The Association ahall indemnify any person who was of is a party to any proceeding (cther than an
ection by, or in the right of, the Assodation} by reascn of the fact that he Is or was e director, officer, amployea or
egent (sach, an Indemniies™) of the Asscciation, against liability Incurred [0 oannection with such procseding,
inclugiing any sppesl thareof, ¥ he acted In good faith and In @ manner he reasonably believed to be in, or not
apposzed o, the best interests of the Assoclation and, with respect to any criminat action or procsading, had no
reasonable cause to belisve his conduct was unlawful. The termination of any proceeding by judgment, order,
sattament, or convicion or upan a plea of nolo contendere or its aquivalent shall not, of itself, create a presumption
that the parson did not act in good falth and in @ manner which he reascnably baligved 1o be In, or not eppoged o, he
best Inlerests of the Asscciation or, with respeat to any criminal action or proceading, had reasonapie cause to belleve
that his canduct was unfewful.

Masler Aticios (109000062248 3)))
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11.2

1.3

114

, The Association ahall Indemnlfy any persan, who wes or s a party to any proceeding by or in the right
of the Assaciation to procure a judgmant In Its favor by reasen of the fact that he is or was a direclor, officer, employes,
or agent of the Association against expenses and emounts paid in satiement not exceeding, in the judggment of the
board of directors, the estmated expense of litigating the proceeding 1o conclusion, actually and reasonably incurred in
connection with the defensa or satlement of such precseding, insluding any appeal thereof. Such indempification shal
be authorizad If such person acted in good fallh and in a manner he ressonably belavad o ba h, or not opposed to,
the bast interasts of the Assaciation, except thet no indemnification shall be made under this subsection in respect of
any clam, issue, or matler as o which such person shall have been adjudgad to be fiable unless, and only b he
extent that, the court in which such preceading was Drought, or any other court of competent jurisdiction, shal
dsberming upon application that, desplte the adjudioation of fiahllity but In View of all cireumstances of the case, sudh
pargon 1s falrly and ressonably entitied to indemnity for such expenses which such oourt shall deem proper.

Incemnificaion for Expensas. To the extent that 8 director, oficer, employee, or agent of the Association has been
gucnessful on the merits or atharwise in defense of any proceading refarred to In subsaction 11.1 or 11.2, or In defenss
of any claém, issus, or matter theredn, he shall ba indemniflad agalnat expenses actually and reasonably incurred by
him in connection therewith.

Deterningtion of Applicabilty. Any Indemnification uncer subsection 11.1 or subsection 11.2, unless pursuant to a
determination by a court, shall be made by the Assoolation only as authorized in (he specific case upen a
detarmingtion that Indemnlfication of the diractor, officar, employee, or agent |s proper under the clrcumstances
becausa he has mel the applicable standard of conduct sel forth in subsection 11.1 or subsection 11.2. Such
determination ehall be made:

(a} By the boerd of directors by a malority vote of & quorum consisting of directars who were not
parties to such proceeding;

()] If such a quorum /s not obialnable or, even If obtainable, by majority vote of a Commities duly
designated by the Board of Directors {In which directors who are partias may pariicipats) consisting solely
of two or more Directors not at the time parties to tha procasding;

{c) By Indspendent Iagel counsal;

1. selected by the Board of Directors prascribed in peragraph (a) or the commitise
prascribad In paragraph {b); or

2 If 8 quarum of the Directors cannat be obtained for paragraph {a) and the Commitlee
cannaot be designated under paragragh (b), selacted by majority vots of the full Board of
Direotors (in which Directors who are parties may participats); or

{d) By & malority of the woting inlerests of the members of the Assoclation who were not parties o such
proceeding.

eq. Evaluation of tha reasonadlaness of expenses and euthorization of

.Determination Regarding Expenses
indemnification shall be made in the sama manner as the detarmination that Indemnffication Is permisslble.

Howavar, If tha determinaticn of permisaibility is made by Independsnt legal counsel, persons specified by
paragraph 10.5 shall evaluate the reasonableness of expenses end may authorize indemnification.

Advanging Expansss. Expanssa neurred by an officer or director In defending a civll or eiiminal procseding
may ba paid by the Association In advance of the final disposition of such praceeding upon recelpt of an
underteking by or on behalf of such director or officer to repay such amount if he s WEmately found not to be entitied
to iIndemnification by the Association pursuant to this section. Expanses Incutred by cother employaes and
agents may be peid In advance upon such terms or canditions that the Beard of Dirociors deems
appropriate.

H . The indemnilication and advancament of expenses provided pursuant to this aection
are'not exciusive, end the Association may make any other or further indemnification or advancemant of
expenses of any of ita directors, officers, employaes, or agents, under any bylaw, agreement, vote of
ghareholders or disintereatad directora, or othorwise, both as to actlon in his official capacity and as to acticn In
another capacity whila holding such office. However, indemnification or advancemant of expenses shall not be
made to or on behalf of any director, officar, amployes, or agent If @ judgment or cther final ediudication
eatablishes that his actions, or omisslons to ect, were materlal (o the cause of actlon so adjudicated and
constitute:

(8) A violation of the criminal |1aw, unless the director, officar, amployaa, or agant had reascnabls cause to
believe his conduct was lawiu| or had no reesenable cause to bellove his gondugt was unlawful;

(b} A fransaction from which tha directar, officer, ermnployse, of agen! darived an impropar parsonal benefit;
o

(o] willfl misconduct or 3 conscious disregard for the best Interests of tha Assaciafion in a proceeding by or

In tha right of the Assoclation to procurs a judgment in ta favor or in a proceeding by or in the right
of the membears of the Assnciation.. -

Master Articles (((HO9000062248 33))
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11.8

11.10

11.11

. Indemnifioation and advancement of expansea as provided in this section shall continue

Conlinuing Effgct
as, unlass otharwise provided when authorized or retifled, to a parson who has ceased to ba a director,

officer, amployee, or agent and shall inure to the benefit of the hairs, executors, and administrators of such a
person, unless otherwise provided whan authorlzed or ratifled.

Application 1g Court, Notwithstanding tha failure of a Asscclation to provide indemnlification, and despita any
contrary determination of the Board or of the membera In the specific case, a director, officer, employse, or
agent of the Assodiation who Is or was a parly to a proceeding, may apply for Indemnificetion or
advancement of expsnsas, or both, to the aourt canducting the proceeding, to the circuit court, or to another
court of compatent jurisdiction. On raoeipt of an application, the court, after giving any notice that it consldarms
necessery, may order indemnification and advancament of axpanses, including expenses Inourred In eseking
court-ordered indemnification or advancemant of expensaas, if it dstermines that:

(a) The direstor, officer, employae, or agent is entifiad to mandetory Indemnification under subsaction 11.3
in which casa the court shall alse order tha Association to pay the director reesonebie expenses incumed
in obtaining court-ordarad indemnification or advancement of expenses;

(b} The director, officer, employas, or agent is antiiad to indemnification or advancement of expenses, or
hath, by virus of the exescise by tha Assoclation of its power pursuant to subsection 11.7; or

(e} - Tha dirsctor, officer, employes, or agent s fally and reasonably entited to indemnification or
advancement of exprnses, or both, In view of all the relsvant eireumatances, regardless of whether such
person met the standard of concuct set forth In aubeaction 11.1, subsaction 11.2, or subsection 11.7,
uniess () a court of competant jurisdiclion determines, after alt available appeols have been exhausted
or not pursuad by the propsasd indamnitee, that he did net act in good faith or acted in a manner he
reasanably bafisvad to be not In, or cpposad 1o, the bast interest of the Assodiation, and, with respect io
eny criminal action or procasding, that he had reasoneble causs to believe his conduct was unlawful,
and (b} such court further specifically determines that indemnification shouid be dsnied. The
termination of any proceading by judgment, order, settlemant, conviction or upon a plea of nolo
contandera or its equlvalent shall not, of liself, creste a presumption that the person did nol act in
goad faith or did act in & manner which he reasonably believed to be not in, or apposed to, the best

- intarast of the Assoclation, and, with respecl to any oriminal action or proceeding, that he had
reascnable cause to beleve that his conduct was unlawful.

. For purposes of this Articla 11, the term "expenses” shall be desmad 1o include attomeys’ fees,
Including those for any appenls; the term liablity* shall be desmed fo Inciude obligations o pay a judgment,
selilement, penally, fine, and expenses actually and reasonably incurrsd with respect to a procesading, the term
"proceading” shall be deemed 10 include any threatened, pending, or complatad action, suit, or other typs of
proceeding, whethar civil, efiminal, administraliva or invastigative, and whether forma! or informal; and the term
‘“agent” shall be desmed o ncluds & volunteer; the term 'serving at the raquest of the Assoclation” ehalt ba
deemed to include eny service &6 a director, officar, employes or agent of the Association that Imposes
duties on such persons.

. Anything to the eonirary herein notwithetanding, no amendment to tha provisions of this Arlicle
11 shall be sppliceble as to any party eligible for Indemniflcation hereunder who has not given his prior
written censent to such amendmant,

12 _
BY-LAWS .

The first By-Laws of the Assoclation shall be adopted by the Board of Directors and may ba altered, amendad or
rescinded in the manner provided In the By-Laws and the Master Covenants,

13
AMENDMENTS

Amendments to thesa Articles shail ba propased and edopted in the following manner.

131

13.2

13.3

13.4

Notica, Notice of 2 proposed amendment shal ba Included in the notice of any meeting al which tha
proposed amandment ls o be considared and shall be otherwise given In the time and manner provided in
Chapter 817, Florida Statutes. Such notica shall contein the proposed amendment or & summary of tha
changes to ba effacted thereby.

Adortion. Amendmants shall be proposed and adopted In the manner provided in Chapier 617, Florida
Statutms and In tha Ast (Ihe latter 1o control over the Termer 1o the extant provided for in the Act),

Deysiopsr Amendmants. Notwithstanding anything herein gontained to the contrary, to the extent lawful, tha
Developer may amsnd these Ariiclez oonsistant with the provisions of the Master Covenants allowing
amendments (o be effectsd by the Developer alone.

Rocording, A copy of each amandmant shall be filed with tha Secratary of State pursuant to the provisions of
applicable Florida law, and & copy certified by tha Secretary of Siate shall he recorded In the public records of

Master Articles (((H0O9000062248 3)))
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Miami-Dade Countly, Florida with an Identification on the first page thereof of tha book and page of said public reconds
whera the Mastar Covenants wera racontdpd which contains, as en exhibit, the initial recording of thoee Articlas.

14
INITIAL REGISTERED OFFIGE;
ADDRESS AND NAME OF REGISTERED AGENT

The Initial registeradt office af thls corporation shall be at 201 Alhambra Circle, Suite 601, Coral Gables, Floride 33134, with the
privilege of having its offioe and branch offices al othar placas within or without the State of Flodda. The Iniiial registerad agent at that
addroess shall be David Shew.

IN WITNESS WHEREOF, the Incorporator has affixed his sighature the day and year set forth below,

David Shear, Incomoator

HALIERAR Y\StalDreyiussiSpol DealbsiSt. TropezMajor Amendrmeniiviasiar Amsos Articken((r1).dog
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE S8ERVICE OF PROCESS WITHIN THIS
STATE, NAMING AQENT UFPON WHOM PROCESS MAY BE SERVED.

In corpliance with tha laws of Florida, the following is submitted:

Firat — That desiring ta organiza under the laws of the Etata of Florida with Its principal offiee, as ndicated in the foregaing
arioles of incorporation, in the County of Miami-Dade, State of Florida, the Asscciation named in the sald artices has named David
Shaar, locatad at 201 Alhambra Cirda, Suite 601, Coral Gableg, Florida 33134, as its stahtiory registered agent.

Having been named the statutory agent of sald Asscclation at the piace designatad in this certificate, | am famillar with the

obligations of that position, and haraby accept the sama and agrese Lo act in this capacity, and agree (o comply with the pravisions of

s

David . Incorporatvy

Florkia law relative to keaping the registered office apen.

DATED this | b day of sacen 2005,

HALIBRARY\SiafiDreyfuss\Spol Deata\St, Tropez\Major AmendmentiMaster Assoo Articles(01).doce
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